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REVOCATION OF PREVIOUS POWER OF ATTORNEY, APPOINTMENT 
OF NEW ATTORNEY, and CHANGE OF CORRESPONDENCE ADDRESS and 

ATTORNEY DOCKET NUMBER 

Commissioner: 

The undersigned, Penwest Pharmaceuticals Co. owner of the above-identified United States patent 
application, hereby revokes all powers of attorney previously granted and appoints the following 
practitioners with full power of substitution and revocation to prosecute the patent application and to 
transact all business in the Patent and Trademark Office connected therewith. 

CUSTOMER NUMBER: 23483 
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Colleen Superko 
Hale and Dorr LLP 
60 State Street 
Boston, MA 02109 
Telephone No.: (617)526-6564 
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U.S.S.N. 10/047,060 
Baichwal, et al. 

The undersigned states that Penwest Pharmaceuticals Co. is the sole owner of the entire right, title, 
and interest by virtue of an Assignment recorded in the parent application serial No. 09/361,198 in the 
United States Patent and Trademark Office on November 26, 2001 at Reel/Frame: 012315/0363 of which 
the present application is a Continuation. A copy of the Assignment is attached. 
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New Technology Development 
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SERIAL NUMBER: .09361198. 
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FORM PTO-1595' 
(Rev. 6-93) 

0MB No. 0651-001 1 (exp. 4/94) 
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ill 




U.S. DEPARTMENT OF COMMERCE 
Patent and Trademark Office 

^ SHEET 



To the Honorable Commissioner of Patents ajad^den§rks- Please record the attached original documents or copy thereof 



1 . Name of conveying party: " f 

Edward Mendell Co., Inc. ^ ^ 5 '0^ 

Additional name(s) of conveying party(ies) att^ed'? 
[]Yes . [X]No ' 



3. Nature of conveyance: 

[] Assignment [] Merger 

1 1 Security Agreement [X] Change of Name 

[ ] Other ' 

Execution Date(s): October 31. 1997 



2. Name and address of receiving party: 
Name: Penwest Pharmaceuticals Co. 



Street Address: 2981 Route 22 



City: Patterson State: New York ZIP: 12563 
Country: United States 

Additional hame(s) & address(es) attached? [ ] Yes [X] No 



4, Application number(s) or patent number(s): 
If this document is being filed together with a new application, the execution date of the application is: 

B, Patent No.(s) 



A. Patent Application No. 09/361.198 
Filed on July 26, 1999 ^ 



Additional numbers attached? [ ] Yes [X] No 



5. Name and address of party to whom correspondence 
concerning document should be mailed: 



Name: Davidson. Davidson & Kapbel. LLC 
Internal Address: 



Street Address: 485 Seventh Avenue. 14"* Floor 
City: New York State: New York ZIP: 10018 



6. Total number of applications and patents involved: [1] 



7. Total fee (37 CFR 3.41)......$ 40.00 

[X] Enclosed 

[ 1 Authorized to be charged to deposit account 



8. Deposit account number: 50-0552 



DO NOT USE THIS SPACE 



9. Statement and signature. ■ ' 

t^e oSdoSim'Tm^ information^is true an^corr^ct and any attached copy is a true copy of 



Leslve B. Davidson 



Name of Person Signing 





November 13. 2001 
Date 



Total number of p^s including obQet sheet/ attachments, and document: f131 



Docket No, 540.1004 Con 



Mall^documents to be recorded with required cover sheet information to* 
?/2001 LHUELLER MOOOOSl WltllW^"''"'"^'^"^' WaSgfoi'^^^^^^ Assignments 
•5581 40.«0 



FORM PT0-159S 
(Rev. 6-931 



0MB No. 0651-001 




08-04-/995 
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PATENTS ONLY 



U.S. DEPARTMENT OF COMMERCE 
^ Patent and Trademark Office 

-MEET 



, To the Honoral 



r^bli^CQgjrnilisitf^^ 



Patems and Trademarks: Please record the anached original documents or copy thereof. 



1 . Name of conveyirig party 

Anand R. BAICHWAL 
John N. STANIFORTH 

Additional namolsl of conveying partyiies} attached? | J Yes (xl No 



3. Nature of conveyance: 
(X) Assignment 
I 1 Security Agreement 
U Other 



I 1 Merger 

I ]• Change of Name 



Execution Date: J.»nc 1 2 1995 and June ?9 Iflgs 



2. Name and address of receiving parcy(XXXl 

Name: Edward Mendell Co Inr 

ImernaJ Address: 



Street Address: 2981 Rout,. ?^ 



City: Patterson NY CountryJJS_ 



. ZIP: 12563-9970 



Additional namefsl & addressfesi attached? ( | Yes [XI 



4. Application number(s| or patent numberfsl: 

If this document is being filed together with a new application, the execution date of the application fs:. 
A. Patent Application No.fsJ B. Patent No. (s I 

08/419,635 

Additional numbers attached? I I Yes IX! No 



5. Name and address of party to whom correspondence 
concerning document should be mailed: 

Name: Steinbern Ra^^ri pavidsort P r 

Internal Address: 540.1004 



Street Address: 1140 Avenue of the Amnrir,;,, 
City: N^w Yoric State: New York ZIP: 10036 



6 . Total number of .applications and patents involved: H J 



7. Total fee {37 CFR 3.41}......$ 80.00 



[X] Enclosed 

I ) Authorized to be charged to deposit account' 



8. Deposit account number: 



jAttach duplicate copy of this page if paying by deposit accounti 



00 NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and betief.'the foregoing information 
the original document 

• -Michael N. Merqan^i 



Name of Person Signing 




true and correct and any attached copy is a true copy of 



July 7 1995 



Date 



Total nu mber of pages including cover sheet, attachments, and document: [ T Jj 
Mail documems to be recorded with required cover sheet information to: 



Commissioner of Patems & Trademarks. Box Assignments 
Washington. D.C. 20231 



'80 SE 08/01/95 08419635 
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80.00 ck: 
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Atty. Docket No.: 540.1004 



ASSIGNMENT OF. APPLICATION, FOR PATENT 

Whereas . AnandR. BaTchwal and John H ^r^n.fnrth of 5 Kendall nrivA. Wappinoers Fall-; Wpw 
York 12590 and High Trees . 170 B1oo.f,>1d Road, Bath RA? ?AT. Enclanri r..npr^.-»,i^ k..., „^ 

and useful improvements in CONTROLLED RELEA SE INSUFFIATTnw CARRTFR Fnft HPnTrAMCUTt ■ 

UUle ot Invention) 

for »<iich they have made application for 

(He has tnade-or is about to make) 

• Letters Patent of the United States of America: 

And Whereas. Edward Mendell Co.. Inc. ?Qfl1 Rn„ te 22. Patt^r.nn New York 1 ^.^fi.-^lgQTn u 

desirous of acquiring an interest therein and in the Letters Patent to be. obtained, therefor, froni the.United 

States:. . • 

Now Therefore.. be it known by a1l whom it may concern, that for and. in consideration of 

^^^^''^'^ ^"<^ other valuable coiisideration to us' in hand paid, the receipt -of which is hereby 

acknowledged .we has assigned, sold, and set over, and by these presents do assign, sell, and set over unto the 
said Edward Mendel 1 Co Tnr 

f '^ r tho territnrw nf thn iinitnrt Tf.tnr r^■f — 1,-nt rlcni hcr c, . ' ' ' 

t for the territory of the United. States of America, and for. all foreign countries 

*— ^ title, and interest in and to the said invention, as fully set forth and described in the 

• specification prepared and executed by us on ' . •' ' 

.filed AEdii.l99§. serial No. 06/419.63? preparatory to obtaining.Letters Patent- therefor-; 

invention, application and. Letters. Patent to be held and enjoyed by the said Edward Mendel 1 f.n .Tnr for their 
own use and behoof, and for' ] ' ■ , 

to the full end of the term for which .said Letters Patent are granted, as fully and entirely as the same would 
have been helci by u£.had this assignment and sale not been made 



^^^^ 

Unventor> Tul I sign^We) • (jDate] — 



ANAND R; BAICHWAL 



(Inventor s lull signature) 
JOHN N. 5TANIF0RTH 



(Date) 



(Inventors full signature) 



(Date). 



(Inventor's full signature) 



(Date) 



(inventor's ful T signature) 



(Date) 



(inventor's full signature) 



(Date) 



U*ie -.ether the full «ni ew:l«5l»e fi^^t. or .^t p«ft of the -nie inUfrest «3 4«l,,ird. 



Atty. Dockejt No . : 540 . 1004 

ASSIGNMENT. OF APPLICATION FOR PATENT! . 

I 

I " 

Whereas. Anand P.. Baichwal and John N. Stani forth of 5 Kendall Dn've. Wappi'ngQrs Fa1U . Neu 

York 12590 and High Trees. 1.70 BloomfieTd Road. Bath. BA2 2AT. EngldnO. resDectively Have invented certain new 

and useful inprovenients "in CONTROLLED RELEASE IN5UFFLATI0N CARRIER FOR HEDICAflEHTS i . 

(Title of invention) ' [ " :l . 

for which thgy have made application for ■ • . 

(He ho3 mode or is about to make) ' ■ ' .. ! 

Letters . Patent of the United States of Americ?: - ; 

And Whereas. Edward Hend^ri Co.. inc. 29B1 Poute 22. Patterson i N<gw Ynrtr 17fifi.1^Wa is 

desirous of acquiring an Interest therein and in the LeLLerb Potent to be obtained jtherefor frotr. the United 
Statei: • i 

Now Therefore. Ue it kncwn ly an whom it oioy concern, that for and in consideration of 

Ona nonarf5r) (S I .00*0 and other valuable consideration to in hand paid, the receipt of which is hereby - 
" acknavl edged vg. has assigned, sold, and set over, and by these presents do assign, sell, and set over unto the 
said fcdward ijenaell Co. . Inc. 

I fcr Un> tg rrllofy U i u Un''K:< l St a t e s of vncrij a . jnd nat e lsg^ i hcro. - 

1 for the territory of the United States of America, and for all foreign countries ^ 

* al 1 _ _ right, title, and interest in and to the said invftntion. as fully set forth and described in the 

specification prepared and executed by us on . ' 1995 

filed April 7. 1995, serial No. 06/419.635 . preparatory to obtaining Letters Patent therefor: said 

invention, application and Letters Patent to.be held and enjoyed by the said Edward nendel 1 Co. . Inc . for their 

own. use and behoof, a nd ■ for ; ] ■ ^ 

to the full end of the tenn for which so id Letters Patent arc granted, as fully and entirely as the same? would 
have been held by us had this assignment and sale not been made. 



(Inventor's tuli signature) . (Date)' 
ANANO R. BAIOiWAL 

( Inveficuf s ful 1 Si gnature) (Dote) ^ (Inventor's full signature) 

(Invfintnr s full signature) (Date) ~ (Inventor's full signature) 

T fitfutf- UN! Df Ulest Wnei .nUST bt CtfKtftltO. 

. SliU "^Urtf U4 f«ll nxQ 4ac1< .* rigor, w u*ri df the »olffcA; 15 jsilgncO. 
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UNITED STATES PATENT & TRADEMARK OFFirR 



540. 1004 Con 



Re: Application of: 
Serial No.: 
Filed: 
For: 



Anand R. Baichwal, et al. Examiner: A. Azpuru 

09/361,198 Group Art Unit: 2165 

July 26, 1999 

Controlled Release Insufflation Carrier For Medicaments 



Box: Assignments 

Assistant Commissioner for Patents 

Washington, D.C. 20231 



November 13, 2001 



CHANGE OF NAME OF ASSTr:NFP 

1. PARTICULARS OF ASSIGNMENT 

, n , oo.^"A^''^"'"f / ^"'^ Trademark Office for this invention on July 

^1 li^vS . A copy of the recorded assignment is enclosed 

Reel 7543 . . 

Frame 0885 

2. OLD NAME OF ASSIGNEE 

The old name of the assignee shown on the above assignment is Edward Mendell Co., Inc. 

3. NEW NAME OF ASSIGNEE 

The new name of the assignee is Penwest Pharmaceuticals Co. 

4. PROOF OF NAME CHANGE 

„; ^. Proof of 'lame change is established by the attached certificate of the Secretary of State of " 
Washmgton showing the name-change. 

5. PAYMENTOFFEE 

of the as^fgnee^'^ ^ ""^^^ "^^"^"'^^ *^ "^"^ of recordation of the name change 

Respectfully submitted, 

DAVIDSON, DAVIDSON & KAPPEL, LLC 



Davidson, Davidson & Kappel, LLC 
485 Seventh Avenue, 14* Floor 
New York, New York 10018 
(212)736-1940 




I 



''••««o«'- 



NOVEMBER .22, 1995. 

MICHAEL N..MERCANTI 
.STEINBERG, RASKIN & DAVIDSON, 
540.1004 

1140 AVENUE OF THE AMERICAS 
NEW YORK, NY 10.03 6 



PTAS 



P.C 



UNITED STATES DEPARTMENT OF COMMERCE 
Patent and Trademark Office 

ASSISTANT SECRETARY AND C0MMISSK3NER 
. OF PATENTS AND TRADEMARKS 
Washingioin. O.C. 20231 
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UNITED STATES PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT 

DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF THE 
"^2_PATENT.AND TRADEMARK OFFICE. A COMPLETE MICROFILM- COPY IS AVAILABLE 
BElSS ^^^'^^^^ SEARCH . ROOM ON THE REEL AND FRAME SbEr LfIreNCED 

roS^?L2S^^^^- ALL . INFORMATION CONTAINED ON THIS NOTICE . . THE INFORMATION' 
CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA PRESENT IN TOE 
PATENT AND TRADEMARK ASSIGNMENT SYSTEM. - IF: YOU SHOULD FIND ANY ERRORS- OR 
3 iiltllf'^ CONCERNING. THIS. NOTICE, YOU MAY CONTACT ^Sfn^O^EE^OSE ' 
NAME APPEARS . ON THIS NOTICE AT .?.03-308-9723 . PLEASE SEND REOUEST FOR 
CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE ASSIGNMEOT D^^^ 
BOX ASSI.GNMENTS, NORTH TOWER BUILDING, SUITE 10C35, WAShSgTON D C 20231 



REEL/FRAME: 7543/0885- '. 
.• NUMBER OF PAGES: 3 



RECORDATION DATE: 07/10/1995 
BRIEF:. ASSIGNMENT OF ASSIGNOR'S INTEREST .(SEE DOCUMENT FOR DETAILS) 

DOC DATE: 06/12/1995 
DOC DATE: 06/29/1995 



ASSIGNOR: 

BAICHWAL, ANAND-.R. 

ASSIGNOR: 

STANIFORTH, JOHN N 



ASSIGNEE:.. 

EDWARD MENDELL CO . , INC . 
2981 ROUTE 22. 

PATTERSON, .NEW YORK 12563-9970 

•SERIAL NUMBER: 08419635 
PATENT NUMBER: 



FILING DATE: 04/07/1995 
ISSUE DATE: 



REGINA COATES,. EXAMINER 
ASSIGNMENT- DIVISION 
OFFICE OF PUBLIC RECORDS 



SmrE of mSHINGTON 




SE£JRE1AKY of S 

I, RALPH MUNRO, Secretary of State of the. State of Washington and custodian of its seal, 

hereby certify by this certificate that the attached is a true and correct copy of 
CERTIFICATE OF AMENDMENT 
of . • 

PENWEST PHARMACEUTICALS CO. 



Amending and Restating 
Articles 

as filed in this office on October 31, 1997. 




Date: February 29, 2000 . 

Given under my hand and the Seal of the State 
of Washington at Olympia, the State Capital 




Ralph Munro, Secrelaiy <jf State 



200-001 




STATE of T^HINGTON 




SEXIBETART of 

^Jr^LPHJl^JNRO, Seaetary of State of the State of Washington and custodian of its seal, 



CERTIFICATE OF AMENDMENT 



to 



PENWEST PHARMACEUTICALS CO. 

a Washington Profit corporation. Articles of Amendment, were filed for record in this 
office on the date indicated below. 

Amending and Restating Articles 



i 



UBI Number: 601 299 584 



Date: October 31, 1997 




Given under my hand and the Seal of the State 
of Washington at Olympia, the State Capital 




Ralph Munro. Secretary of Slate 

■■ 2-43^413-3 



HLED 



N 



. AME^fDED AND RESTATED ^.^^^^°''^^'^H^^iGTo^ b':-^' 

OCT 3 I ]S97Jh 

ARTICLES OF INCORPORATION RALPH, ...rcT ^f"^ 



SECfiETAflVorsW 



PENWEST PHARMACEUTICALS CO. 

Pursuant to RCW 238.10.070 of the Washington Business Corporation Act, Edward 
Mendell Co., Inc., a Washington corporation, hereby amends and restates- its Articles of 
. Incorporation as follows: > 

ARTICLE 1. NAME 

The name of the corporation is Pen west Pharmaceuticals Co. 

ARTICLE 2. PURPOSE 

The purpose of the corporation is to engage in any business, trade or activity which may 
lawfully be conducted by a corporation organized under the Washington Business Corporation 
Act. 

ARTICLE 3. REGISTERED OFFICE AND AGENT 

The address of the registered office. of the corporation is 4700. Two Union Square, 601 
Union. Street, Seattle, Washington 98101, and the name of its registered agent is Bogle .& Co. 

ARTICLE 4. SHARES 

The total number of shares of stock which the corporation has authority to issue is 
40,000,000 shares, consisting of 39,000,000 shares of common stock, par value- $0,001 per share, 
and 1 ,000,000 shares of preferred stock, par value $0.00 1 per share. • . 

The preferred stock may be issued from tinie to time in one or more series in any manner 
permitted by law and these Restated Articles of Incorporation, as detennined from time to time . 
by the Board of Directors and stated in the resolution or resolutions providing for. the issuance 
thereof, prior to the issuance of any shares thereof. The Board of Directors shall have the 
•authority to fix and determine and to amend, subject to the provisions hereof, the designations, 
preferences, limitations and relative rights of the shares of any series that is wholly unissued or to 
be established; Unless otherwise provided in the resolution establishing any series, the Board of 
Directors shall have the authority, after the issuance of shares of a series whose number it has 
designated, to amend the resolution establishing such series to decrease the number of shares of 
that series, but not below the number of shares of such series then outstanding. 



OF . ' ^-^ 



ARTICLE 5. PREEMPTIVE RIGHTS 



No preemptive rights shall exist with respect to shares of stock or securities convenible 
into shares of stock of the corporation. 

ARTICLE 6. CUMULATIVE VOTING 

■ , nght to- cumulate votes in the. election of directors shall not exist with respect to 

shares of stock of the corporation. 

ARTICLE 7. DURATION 
The period of the corporation's duration shall be peipetual. 

ARTICLES. DIRECTORS 

The directors shall be divided into three classes, designated Class I, Class H and Class m 
Initially, Class I directors shall be elected for a term ending at the first annual meeting of 
shareholders after their election, Class U directors shall be elected for a term ending at the sedond 
annual meeting of shareholders after their election, and Class m directors shall be elected for a 
term ending at the third annual meeting of shareholders after their election. At each annual 
mcetmg of shareholders thereafter, successors to the class of directors whose term expires at that- 
annual meeting shall be elected to serve . until the third succeeding annual meeting of 
shareholders. If the number of directors is changed in the manner provided by the Bylaws, any 
increase or decrease shall be apportioned among the classes so that the number of directors in 
each class is as nearly equal as possible. A director shall hold office until the annual meeting of 
shareholders at which such director's temi expires and until such director's successor shall be 
elected and - shall qualify, subject, however, to prior death, resignation, retirement 
disqualification or removal from office, Vacancies on the Board of Directors, including 
vacancies resulting from ah increase in the number , of directors, may be filled only by the 
affirmative vote of a majority of all the directors then in office (although less than a quorum) or 
by the sole remaining director. The term of a director elected to fill a vacancy shall expire at. the 
next shareholders' meeting at which directors are elected. 

A director may be removed only, for cause by affirmative vote of the holders of not less 
than tvvo-thirds of the shares entitled to vote in the election of such director. • 

ARTICLE 9. BYLAWS 

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws of the 
corporation. The shareholders shall also have the..power to adopt, amend or repeal.the Bylaws of 
the corporation upon the affirmative vote of the holders of not less than tvyo-thirds of the shares 
entitled to vote thereon. , ' 



ARTICLE 10. AMENDMENTS TO ARTICLES OF INCORPORATION 

The corporation, reserves the right to amend or repeal these Restated Anicles of 
Incoiporation in any manner peimitied by law, and the rights of the shareholders herein are 
granted subject to this reservation. Notwithstanding the foregoine. the provisions set fonh in 
Articles 6. 8. 9, 10. 12 and 13 may be amended or repealed only upon the affirmative vote of the 
holders of not less than two-thirds of the shares entitled to vote thereon. 

ARTICLE n. LIMITATION OF DIRECTOR LIABILITY 

To the fullest extent permitted by the Washington Business Corporation Act as the same 
exists or may hereafter be amended, a director of the corporation shall not be liable to the' 
corporauon or its shareholders for monetary damages for conduct as a director. Any amendment 
to or repeal of this Article 1 1 shall not adversely affect any right or protection of a director for or 
with respect to any acts or omissions of such director occurring prior to such amendment or 
repeal. 

ARTICLE 12. SPECIAL SHAREHOLDERS' MEETINGS 

If the corporation is, not a "Public Company" (as hereinafter defined), then special 
meetings of the shareholders may be called at any time by the Board of Directors, the Chairman 
of the Board of Directors or the President of the corporation or by the holders of at least 25% of. 
all the votes entitled to be cast on any issue proposed to be considered at such special meeting in 
accordance with RCW .23B.07.020. If the corporation is a Public Company, then special 
meetings of the shareholders may be called by the Board of Directors, the Chairman of the Board 
of Directors or the President of the corporation and may not be called by any other person. ' 
"Public Company" means a. corporation that has a class of equity securities registered with the 
Securities and Exchange Commission piirsuant to Section 12 or 15 of the Securities Exchange 
Act of 1934, as amended. " 

ARTICLE 13. SPECIAL VOTING REQUIREMENTS 

In addition to any affirmative vote required by law, by these Restated Articles of 
Incorporation or otherwise, any "Business Combination" (as hereinafter defined) involving the 
corporation shall be subject to approval in the manner set forth in this Article 13. . ' 

Section 13.1. Definitions. For the purposes of this Article: 

13.1.1. "Business Combination" means (i) a merger, share, exchange or 
consolidation of the corporation or any of its Subsidiaries with any other corporation; (ii) the 
sale, lease, exchange, mortgage, pledge, transfer or other disposition or encumbrance, whether in 
one transaction or a series of transactions., by the corporation or any of its Subsidiaries of all or a 
substantial pan of the corporation's assets otherwise than in the usual and regular course of 
business; or (iii) any agreement, contract or other arrangement providing for any of the foregoing 
transactions. • ■ • 
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13.1.2. "Continuing Director' means any member of. the Board of Directors 
who was a member of the Board of Directors on October L 1997 or who is elected to the Board 
of Directors after October 1,. 1997 upon, the reconfimendation of a majority of the Continuing 
Directors voting separately and as a subclass of directors on such recommendation, 

13.1.3. "Subsidiary" means a corporation, a majority of the outstanding voting 
shares of which are owned, direcdy or indirectly, by the corporation. 

Section 13.2, Vote Required for Business Combinations. 

. 13,2.1. S upenmaioritv Vote. Except as provided in subsections 13.2.2 and 
13.2.3 hereof, the affirmative; vote of the holders of not less than. two-thirds of the outstanding 
shares entitled to vote thereon and, to the extent, if any, . provided by resolution adopted by the 
Board of Directors authorizing the issuance of a class or series of common . stock or preferred 
stock, the affirmative vote of the holders of not less than two-thirds of the outstanding shares of 
such class or series, voting as a separate voting group, shall be required for the adoption or 
authorization of a Business Combination. 

13.2.2. Maioritv Vote . Notwithstanding subsection 13,2.1 hereof, if a Business 
Combination shall have been approved by a majority of the Continuing Directors, voting 
separately and as a subclass of directors, and if such Business Combination is otherwise required 
to be approved by the corporation's shareholders pursuant to the Washington Business 
Corporation Act, then the affirmative vote of the holders of not less than a majority of the 
oiatstanding shares entitled, to vote thereon and, to the extent, if any, provided by resolution 
adopted by the Board of Directors authorizing the issuance of a class or iseries of common stock 
or preferred stock, the affirmative vote of the holders of not less than a majority of the' 
outstanding shares of such class or series, voting as a separate voting group, shall be required for 
the adoption or authorization of such Business Combination. 

•13.2.3. No Shareholder Vote. Notwithstanding subsection 13.2.1 or 13.2.2" 
hereof, if a Business Combination shall have been approved by a majority of the Continuing 
Directors, voting separately and as a subclass of directors, and if such Business Corporation is 
not otherwise required to be approved by the corporation's shareholders pursuant to the 
Washington Business Corporation Act, then no vote of the shareholders of the corporation shall 
be required for approval of such Business Combination. 

DATED: October 30, 1997 ■ ' . ' ^^^^^0^r\^ ■ 

Edmund O. Belsheim, Jr. 
. - Senior Vice President 
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CERTIFICATE OF OFFICER 



I, Edmund O. Belsheim, Jr.. hereby certify that: 

1 . I am the duly elected Senior Vice President of Penwest Pharmaceuticals Co. (formerly 
Edward'Mendell Co., Inc.) (the "Corporation"). 

2. The Amended and Restated Articles of Incorporation of the Corporation attached 
hereto as Exhibit A (the "Restatement") supersede, the original Articles of Incorporation of the 
Corporation and any amendments thereto and restatements thereof. 

3. The Restatement includes amendments to the Articles of Incorporation which require 
shareholder approval. 

4. The Restatement provides for a reclassiFieation of issued shares, in that the 
Restatement changes the par value of the capital stock of the Corporation from no par value to 
$0,001 par value per share. The certificates evidencing the issued and outstanding shares of 
common stock of the Corporation shall from and after the effectiveness of the Restatement' be 
deemed to evidence a like number of shares of common stock of the. Corporation having a par 
value of $0,001 per share. 

5. The Restatement was approved by the Board of Directors of the Corporation on 
October 8, 1997 and by the sole shareholder of the Corporation on October 8, 1997 in accordance 
with the provisions of RCW 23B. 10.030 and RCW 23B. 10;040. 

Date: October 30, 1997 ^cWjQ. Jg, 

Edmund O. Belsheirn, Jr. 
Senior Vice President 

Attachment " 
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